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SRIEMSTATS QOMMERCT ©F
Secretary of the Interstate ‘
Commerce Commission
Room 1227
Washington, DC 20423

Re: ICC Recordation of Security Interest
in Railroad Rolling Stock

Dear Secretary:

Pursuant to Section 49 U.S.C. 20c, we are enclosihg
$50.00 and the original and five certified true copies of a
June 26, 1978, Security Agreement to be recorded by the ICC.

The names and addresses of the parties to the enclosed,
Chattel Mortgage Security Agreement are as follows:

1. Debtor-Mortgagor

Franklin S. Macomber
264 Lake Drive, RR #3
Fremont, Indiana 46737

2. Secured Party—Mortgagee.

Union First National Bank of Washington
740 15th Street, N.W.
Washington, D.C. 20005

S



Secretary of the Interstate
Commerce Commission

Page Two

June 28, 1978

The general'aescription of the equipmént covered
by the enclosed Security Agreement is as follows: :

Two, seventy ton, fifty foot, six inch

"XF" type Boxcamw having identifying
markings, MDDE, representing the lessee
railroad, Maryland & Delaware Railroad,

and the designated serial numbers MDDE 2224
and MDDE 2238.

Kindly. return the original and three copies to
this office.

Very truly'yours,

oe A Shull
mrs

Enclosure
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4'“ Fis NGRE AN, veodde llu-%o Jday ol June 19 78 under ihe liws of the xtalgof District of

Coluubia

B sioN Franklin S. Macomber

C} L‘f 8 L§ herein culld Lhé Db

' : ' TioM } fited & Recorded
. : A . oF ATION MO. ,.sscensseens F1eE W88
whos business address s (il none, write “none”) RECORD

264 Lake Drive, R.R. #3, fremont, Indiana 46737 JUN 2 @ 1978 -2 <2 PM
and u.niLa(-,kn-si(h-nu* addiress i.:*3 ﬁr B
e Drive, R.R. #3, Aremont, Indiana 46737 . . octst NMERCE COMMISSION ' '
owi  UNION FIRST NATIONAL BANK OF WASHINGTANERSIATE COMMERGE COMMER N catted the Secured 1

whose address is

740 15th Street, N.W., Washington, D.C. 20005

WITNISSLITL ) ' :

To seeure the payment of an indebtedness in the amount of § 54,120.00 with interest, payablo—astfoll.
at the rate of 11% per annum, principal and interest to be paid as follows: Interest only
payable in 180 days from the date of execution in the amount of $ 2,976.60 -, and there-
after principal and interest payable in 114 equal and successive monthly installments
in the amount of $ 767.21 each, and one final successive monthly installment in the amount
of the then remaining principal balance and all accrued and unpaid interest thereon; said
installments cammencing 180 days fram the date of this note. Interest after maturity (whet-
her by acceleration or otherwise) shall be payable at a rate of 3% above the effective rate,
at maturity; provided, however, that in no event shall the total FINAMCE CHARGE payable
exceed the maximum permitted to be charged under applicable law of the District of Columbia .

ax vt Loaeed by nnte or indes of even date herewith, and alxo to seenre any other indebiedness or Jiability of the D
P the Secured Party diveet or indivect, absolute or contingent, due or to hecome due, now existing oy hevealior arisis
slad e all fntire advanees o Toans which may be made af the oplion of the Secuved Parte, (all hereinafter oalled

Toblin ons™) Debtor hereby geants and conveys (o the Secured Pty aosecurity interest in, and morigigees to the »

cured Party, . . ..
vit) the property desceribed in the Schedule herein which the Deblor represeuts will e used primariny
[ for persounl, famity or houschold purposes )

S i favming operations

k3 in business ov ofher use

! i L. } 2)

n FU DIUR EEEOUDITITONY I | 4 ) e 4 PR
LA O P L A A L R LI A AR A Y A LA B L ATLAARRE BE AL LA S AL A L

[l TSN N ERTIPIVEVIVIY RCMMITUIVIVE FCAITETVU NP PEIW B DU\ FCRPEC I N DVTNTITR VU VIPI N OUFePs eramr ovu

{ev oall proceeds thereol, i any,

~obhalbinercases, substitutions, replacements, additions and accessions thereto
{the toregoing (i), b, (¢) and (d) hereinafler called the collateral). :

|»‘ DERTOR WARRANTS, COVENANTS AND AGRES AS IFOLLOWS:

PAYMED:( B To pay and perform ali of the ebligations secured by this agreetnent according to their ters, N
; . : ~.
ORFEND - 1 Tosdefend the tille do the eollaterad agninst adl persons and seinst all claiims and dencinds whintsoedeér, winel eolla,
TiTLE - eseepl o thee seeurity interest granted hereby, is hoviully owned by the Dobior and is now free snd clegre ol ooy sand ol o
security interests, chims, charges, encuinhranees, taxes and assessments except s nuty be et forth in the schedie,
ASSURANCE tes Ou demand of the seenred party to do the following; furnish further assurance of fitle, exeeic any written aures .
OF TIILE i do sy ather aets necessary to effectunte the purposes aud provisions of (hix pgreement, exceeute any instrment o -

ment requited by faw or otherwise in order to perfect, continue or terminate the security interest of the Seenrei 'arty in
collateral o pay all costs ol filing in connection therewith.

POSSESTIC:N I To retain pussession of the collateral during the existence of (his agreoment and not (o scll, exchange, assizy, loan,
’ liver, Jease, mortuage or otherwise dispose of same without the wreitten consent of 1he Seeyred Party, 2
LOCATION T “Po keep the eollaterat ol (e Joeation specified in the sehedide sl nob to remiove sine (exeept in the usual cemese of
ness for temporiry periods) - without the prior weitten consénd of the Seenrwd Party,
LIENS e Ty Keep the collatera) free and elear of all lens, charges cnenmbrinees, tises i assessient s,
)
TAXES T To pay, when due, all taxes, assessients and license fees velating (o the eolinteral,
REPAIRS th To keep the colaterad, at Deblor's onwn eost and expense, in coml el amd condition sl ot to misse, alinee, wnse.

alow o deteriorate except for novmal weanr and fear and (o make same available for jospection Dy the Secutm! Bavdy o
reasanable times,

INSURANCE b o doep the collnterad insureed against Tosy by five (ineluding extended covsernze b, (heft and other hazaods< as fhe S
C ety vy vequive and o abitain coblisions insurance iF applicable, Policies <hall beoin soeh forme and ameuns aned with,
compitnies s theSeenred Pacty may designade, Policies shall be obtained Cramy responsible insurmes authorizesd 1o o by
i this states Certiticntes ol insuranee or policies, oy abile fo the vespective parties as their interest mas appear, shedl s
posited with the Secieed Party who is anthorized, hotl under wo dury, to abiain soeh insuranee npeay ilare of S behe
do xos Dabtor shald give immedinte wrllten notice oo the Seewred Parvty and fo in=urors of Dees ar s fo (e« o e
shall prenaady e proots of doss with insurors, Deblor hereby appoints the Secural Paviy the attorney for phe badoor
taining, snbiasting sl coneelling any, sieh insurnee and endorsing settiement dealts and hereby assizos to Ve Seenreed
alb s whieh ny become paynble vader such breanranes, neluding redurn preminms el dividends, as wdditoepal s

for the indebtedness, ) n . ‘
o provided ho\'w.-vor, Chat sttt/ lease of the col !v,-u(\--r:-.' Il to the Maryland &
Delaware Railroad, "*""L‘“‘mmm““‘..E‘?.!?‘.D?m“””"'"m‘.'_“.“.‘?.f"fm Is hereby consented (o hy 1 Secured P
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“quiremems of reasonable notice will be met if such notice is mailed,

. fully notify the Secured Party with respect thereto.

vied Lo pay o parlk ol of the pavchase price of te collaberal ;s dooaee
# fees and insuranee preminms, ‘Phe Secared Pavty however, may i

LE M hoe azreemeat is Security Torn loan to he
procecdst of The loan (o pay the purchase price, '1n
procecds diveelly to the seller ol the collateral,

R Po bamedintely nnluf\ the Secured Party in vciting of any change in o discontinuinnee of Debhlor™s phice or plices of

iness aod,/or residence,

L "That i the eollateral has been atlnehed to or is to he attached 1o real extate, o deseription of The real estate and
nanie atel address of the record owner is set forth inothie seheduole hevein it the said eollateral is s tached to real estate
to the perfection of the security interest geanted hereby, Debtor will on demand of the Secured Parvty furnish the fatter whon
diselnimer or diselaimers, signed by atl persons having an interest in the veal estate, of any interest in the collateral which
prior to Secured Party’s interest, .

2. GENERAL PROVISIONS:

24 Notes, if any, exeeuled in connection with thig agreement, are separate instriunents ad may bhe nesofiated by Secur.
Party without releasing Debtor, the eollateral, or any guarantor or eo-maker. Debtor conxents to any extension of time of ju.,
moent, 11 there he more than one Debtor, guarantor or co-maker of this agreement or of notes gecured hereby, the oblization o
all shall he primary, joint and several, ’ .

Oh Waiver of or acquicscence in any default by the Debtor, or failure of the Secured Party to insist upon striet performan:
by the Debtor of any warranties or agrecements in (his security agreemerit, shall not constitute a waiver of any subsequent
alher defaull or failure, .

2¢ Notices to either party <hall be in writing and shall be delivered personally or by mail addressed to the party at the @
dress herein set, forth or otherwise designated in writing, :

2 The Uniform Commereint Code shall govern the righls, dutics and remedies of the parties and any provisions herein
chared invalid under siny binw shall not invalidate any other provision or this agreement.

2 The Tollowing shall constitute @ default by Deblor:

Failure to pay fhe prineipal or any installment of principal or of inferest on the indebiedness or any notes when due,
Failure by Debtor to comply with or perform any provision of this agreement.

I'alze or misleading representations or warranties made or given by Deblor in connection with this agreement.

Subjection of the collateral to levy of execution or other judicial process.

Commencement of any insolvency proceeding by or against the Debtor or of any guarantor of ar surety for {he Debtor's ob?
wations, ) Y

Death of the Debtor or of any Guarantor of or surely for the Debtor's ob]ig:llirons.

Any veduction in {he value of the ecollateral or any act of the Diebtor which imperils the prospect of full performance
sitisfaction of the Deltor's obligations herein.

2 Upon any defanlt of the Debtor and at {he opfion of the Secured Party, the ohlimalions secured by this agreement st

immediantely become due amd payable in full without notice or demamd and the Seeured Party shall have all the rights, o

edies and privileges with respect (o repossession, retention and wale of the collateral and disposition of the |ll|ww‘(lﬁ HEHT
aceorded o a Secured Party by the applicable seetions of the Uniform Commercial Code respec (In" “Default”, in elTeet ns

the ditte of this Security Agreement, .

Upon any default, the Secured Parly’s reasonable atforneys’ fees and the legal and other expenses for pursning, searchir
for, receiving, taking, keeping, storing, advertising, and selling the collateral shall be chargeable to the Debtor,

The Debtor shadl remain liable for any deficiency resulting from a sale of the collateral and shall pay any such deficion
forthwith on demand,

1t the Debtor shall default in the performance of any of the provisions of this acrecent on the Debtor's part 1o he |
formed, Secored Party may perforn same for the Dehtor’s aceonnt and any monies expended in so doing shalt be charvgenis
with interest to the Debtor and ndded to the indehtedness secured hereby,

n conjunction with, wddition to or substitulion for those rights, Secured arty, af his diseretion, may: (1) enter upon Do,
premises peaceably by Secured Party’s own means or with legal process and take possession of the (nll tteral, or render it e
usiuble, or dispose of the collateral on the Debtor's prewmises and the Dehtor agrees not to rvesist or interfere s (2) require Dot
ta assemble the collateral and make it available to the Secuved Party ol o place to be designated by the Secured ['an:
reasatiably convenient to hoth parties (Deblov arrees that the Secured Party's sddress ag set forth above is i place reasonsbi
convenient for such assembling) o (3} unless the eoflateral is perishable or threatens to decline speedily in vialue or is ol
type customarily sold on o recognized market, Secirved Pavty will give Debtor reasonable notice of the thne and place of -
publie sale thercof or of the time afier which any private <ale or any other intended disposition thereof is to be made, The
postage prepaid, to the address of the Debtor show
above, at least three days before the time of sale or disposition.

Q2 Kecured P'avty may assign Ahis agreement and if assigned the assignee shall he enfitled, upon notifying the Debt
to performance of all of Debtor's obligations and apreements heveunder and the assignee shall he enfitled (o bl of the il
and remedies of the Secured Party hereunder, Debtor will assert no claims or defenses Deltor may have against the
cured Parly against the assignee. .

2h  The Secured Party is hereby authorized to file a Financing Statement,

2 The Captions are inserfed only as a mutter of convenience dand for, reference and in no way define, limit or deseribe ..
scope of this agrecment uor the intent of any provision {hereof,

2 The Debtor covenants and agrees to cause to be plainly, distinctly, permanenti;
and conspicuously marked upon the side of the collateral the following words
letters not less than 1" in height: 'UNION FIRST NATIONAL BANK OF WASHINGTON,
SECURED PARTY. 1In case, during the continuance of this Security Agreement, any
such marking on the collateral shall at any time be painted over or otherwise be
made .inconspicuous, removed, defaced or destroyed, the Debtor shall immediatcly
cause the same to be restored or replaced.r

2k The Debtor covenants and agrees that it will cause this Security Agreemcent and
all amendments, supplements and-assignments>hereto to be duly filed and recorded
with the Interstate Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act, at Debtor's sole cost and expense.

21 In the event that the collateral shall be or become worn out, lost, stolen,
destroyed, or, in the opinion of the Debtor or the Secured Party, irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or
otherwise resulting in loss of use for a period of 60 days (such occurrences
being hereinafter called Casualty Occurrences), the Debtor shall promptly and

In the event of a Casualty
Occurrence, the obligations securcd by this agreement shall, at the optioun of the
Secured Party, immediately becowe due and payable in full without notice or demand.

the ripghts and obligations of the

2m The provisions of this agreewcent and all
e Dictriot of Coloamhi

T N IR B !

R TR LI B Fhe Tawee of the
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PAGE 2-A OF SECURLITY AGREEMENT

2n The bébtor covenants and agrees to supply the Secured Party with
current financial statements of Debtor, including income and net

worth information, annually during the terwm of this agreement. Failure
of the Debtor to make such statements available shall constitute a
default hereunder.

20 The Debtor hereby assigns to the Secured Party, as additional col-
lateral for the obligations secured hereby, all payments now or here-

~afrer due Debtor from Railcar Inc., Management Company o y

provided, however, that until there be a default hercunder, the Debtor
may collect and enjoy such payment without accountability to the
Secured Party, provided that such payments are collected not wmore

than thirty (30) days in advance of when they are legally due and
payable.

2p  The Debror hereby warrants and represents that the loan sccuroed
hereby is transdcted solely for the purpose of carrying on or dcqu1r1np
a buslans or commercial Jnvesment.

.29 The Debtor agrees to use his best efforts to assure that the collateral

is operated in full compliance with all appllcable government and industry
rules, regulatlons, and laws.

2r - The Debtor agrees to supply the Secured Party with copies of all
management and accounting reports received by Debtor covering the opera-

tion of the collateral.

2s  The Debtor agrees to not allow the collateral to be removed from
the continental United States, .except for Canada, without the prior written
consent of the Secured Party.

2t The Debtor, upon the request of the Secured Party, will annually
execute a Certificate of Compliance, stating that to the best of Debtor's
knowledge, he is in compliance with all the terms and conditions of this
Securlty Agreement, except for any enumerated deficiencies.
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Che teroeswartantiecond geemen s hereins contia L shall bind and innee (o the benefit ul' the u\pmhu' par

< hereto, .mnl (he e pesprective Tegal representalives, suecessor Cand assigns,

g
¥

The wn-lm and nmber used i this agreement ave sced asoa referenee feem ondy o and <hallb apply with (he s efle

whether the: |n| ties are of the naxendine or feninine gender, corporate or othor form, and the singtar <hall Tikewise inel
the paral,

This sgrecement may not be changed orally.

IN WITNESS WHERRFOF, the Parties have respeclively sicned and sealed these presents the day and year fiest alh..

wriflen,

SECURED PARTY:

UNIONRIRST NATIONAL BANK OF WASHINGTON

Robert §. Cherouny, Senlok Vice President
[CorpOLaLe Seal]

SCHIEDULYE

Deseribe m-mx of coltateral, the address where each item will be located and deseribe any prior liens, o(( ., the amonunts

due theveon, 10 ilems are erops or goods aflixed or to be aflixed to real estate deseribe the real estate and stiate the name and ad-
tress of the owner of record thereof.

fiems _Location, ctc. -
T™wo (2) 70 ton, 50 foQt; 6 inch rigid underframe . Ieased to the Maryland & Delaware
boxcars, known as "XF" type cars, serial numbers Railroad.
MDDE 2224 - and MDDE 2238 . '

Forty (40) shares, Series #2 Merrill Lynch taxfree
bonds; 15 shares, Series #4 Merrill ILynch taxfree
bonds; 20 shares, Series #18 Merrill Lynch taxfree
bonds.

“.

CounT, © f‘JQfCLJéH?«
\wé'n"oF-wd'aw
District of GColumbina

i ()n this ;,L day of June s 197_?__, before me personally appeared
Franklln S Macomber to me personally known, who being by me duly

sworn,kdcknowled ged that t?ﬁ@?rg(ecuted the foregoing instrument as ¥XXr free act and
- deed. . : ~ ' his

» %, Judse
Naotary [’ul)lir%@k 4

My commi$sion expires: Fremoéz‘ 7?2_0"
37 Dec. 7979 c«

"

o .

- i

[Notarial Beall] -

District of Columbia

: On this 26th day of June ‘ , 197_?_, before me personally appeared
Robert S. Cherouny _ , to me personally known, who, being by me duly sworn, says
that he is a Senior Vice Presidemt UNION FIRST NATIONAL BANK OF WASHINGION, that the
seal a{flxed to. the foregoing instrument is the seal of said national

bank,” that said instrument was signed and sealed on this day on bdnlf of said national
banking association by aulhorlty of its Board of Directors and he acknowledged that the
cxecution of the foregoing instrument was the free act and deed of said national
banking association.

N Pl

[Notarial Scal I Notary Public R . L
N My coumission oxplres: - Ulolary Publia
A EERIITRI, O P A I A TR N GR JURE

Lot v af oo a o than Do I cdbaes 1l ot ! ke



s hwenor and any oud ] orther notices o deosoad of whatever eharvaeter to awhiich the ande

WATVER. BY LANDLORD AND/OID OPHERS -

The undersigned, heing the owner, mortgagee, Jandlord and/or lessor of the Delitor's Prennses, and knowing that the Seeuved
sty coties hereon, does herehy waive, relinguish .unl release to the Sceared Party or oany holder of the seeuvity sgirecment at!
righl o Tevy or distraint Torcent sind ald other chiins and Jdemands of every Kind which the undersizoed s or may liave agudned
Uhe codliterad, this waiver toncontinue nntil rernination ol the seeurity agreement,

WUEPNESS the luud and seal of the undersigned this ' day of 19 .
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GUARANTEL

The nndersignied guacnnlees pronpt amld full performance aoad payment according to the (enor of the within a@reenent, to
the hobler heveof, ab in the event of defanlt, authorizes auy holder heveol to proceed against The undersizoed, Gor the Tat)
aount due including reasonable sltorneys’ fees, amd herehy wiives |i|'|':ii'|l|l|)\'lll, dennd, prrotest, totice o probest, noliee of dis
el ktht otherwise be cntitled, The
undersyed Tarther consents (0 any extension granted by any lobder sond ws n\u\ notice thervol, 10 more thsine one zuarandor, ol
lgation of cich shaldd be joint and se \u.ll

\\'l'l‘:\'{-)SS_thu hand and seal ot the undersigned lll_is ﬂal& of _ 10 .
......................................................................... (1.5}
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'DISTRICT OF COLUMJIA, 5s:

I, %/Rﬂ/&a/m/ ., a Notary Public
in-and for theéglstrlct of Columbia, hereby certify that I

have cxamlngd the orlglnal Security Agreement dated

Qu/y\i) O?b /Q’)Z/ , and executed by jﬂ an é&'ﬂ ) }é_

cAvuJLMJ and find the attached copy to be a true copy

of the original Security Agreement in all réspects‘

Dated:/d:(m[,.dz /978/ o - Ll A»

(/Notary Publlg D@ ~y

!

. A“._

‘My Commission Expires: S : AT

My Commision Expires March 31, 1983
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BILL OF SALE

June 26, 1978

Fruit Growers Express Company ("FGE") hereby transfers
to Franklin. S.. Macomber

("Buyer") FGE's interest in the 70- ton

50'6" XF type freight Car(s) identified on the schedule attached
hereto, delivery to take place at Florence, South Carolina.

FGE hereby
delivery of the
good and lawful
are free of all
encumbrances of

warrants to the Buyer that, at the time of
Car(s), FGE has legal title to the Car(s) and
right to sell the Car(s) and that the Car(s)
claims, liens, security interests and other
any nature. FGE further covenants to defend

the title to the Car(s) against the demands of all persons
whomsoever based upon claims originating prior to the dellvery
of the Car(s) by FGE.

FRUIT GROWERS EXPRESS COMPANY

_President

e T
Sones

By

[CORPORATE SEAL]



SCHEDULE OF DELIVERY

OF

70-TON, 50'6" XF TYPE FREIGHT CARS

RAILROAD REPORTING MARKS

MDDE 2224
MDDE 2238

/”\

y



